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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 


Producers  SB  (4-89)  —Paid Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  MASBjcggggS^^I 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  «.  16th  day  of  DECEMBER  20,0,  by  and  between  HT-T  ,Q  CORPORATION  A  TEXAS  CORPORATION 
land  hereinafter  called  leased  premises: 

0  544  ACRES  OF  LAND  MORE  OR  LESS.  BEING  RT  ,OCK  I  LOT  A2R.  OUT  OF  THE  EASTRTDGE  SUBDmSON  AN  ADDmON 
romlf  c?ty  OF^ALTOM [CITY,  BEING  MORE  PARTICULARLY  DESCRIBED  by  metes  and  bounds  in  that  certain 
£Z  RECORDEdS^bTsUDE  3576  OF  THE  PU^T  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

in  the  count,  o,  TARRANT,  State  of  TEXAS,  containing  0544  gross  a„es.  more  »  ^ *  ^  X^^^^^lS 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  *!<*W  P"*U™S  -d  Srnon  dioxide  and  othef  commercial  gases,  as 

produced  in  association  therewith  (including  geophysral/se,srr,c  ope^ron*  The  temr  ^as  ^*™<££  and  'smsll,  aHps  or  pareels  of  land  now  or  hereafter 
well  as  hydrocarbon  gases.  In  addition  to  <"*/tof^="^^  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 

owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  aboyejesoiibed  tease P™"  J«.  an  o[ ,he  |and  s0  For  ,he  purpose  of  determ,n,ng 

S|*^fa^^^^ 

-  ,  TTTRFF  YEARS  (3l  vears  from  the  date  hereof,  and  for  as  long 

ther^a^^ 

separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TWKN  1  Y  j^J^fV^  ^  have the  continuing  right  to  purchase  such  production  at  the 

price)for production  of  simi,^ 

PERCENT  <25)%of  the  proceeds  rea.ized  by  Lessee from  t^**^ 
^IhV^^red  by  Lessee  in  delivering  pr^^ 

purchase  such  production  at  the  prevailing  wellhead  market  pr.ee  pa.d  for  produd torr q  £  contracts  entered  into  on  the  same  or  nearest  precedes  date  as  the 
Ed  then  in  the  nearest  field  in  which  there  is  such  a  preva.hng ,  pnee)  P«S^^SK^Em^fin»  thereafter  one  or  more  wells  on  the  leased  prermses  or  fends 
Son  which  Lessee  commences  its  purchases  hereunder  a^ J^*^  quantities  or  such  wells  are  warring  on  hydrauhc  fracture  Emulation 

pooled  therewith  are  capable  of  either  producing  o*  or  gas  or  other  subste nces  covered  hen*  "M£V  £J     ^  ^  nevertheless  be  deerned  to  be  "PJ™ 
such  well  or  wells  are  either  shut-in  or  produeton  there  from  is  ^^ch  well  or  wells  are  shut-in  or  production  there  from  *  not  being  sold  ^ssee 

auantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  penod  of  9°  ™n^^\f ys su™'1  ° r  ^  d  t  Lessor  or  ,0  Lesso^  credit  in  the  deposrtory  designated 
£  £See shall L^ut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease  such  paymerrt  to  be  ma  ^  ^  ^  Qf  ^  shut 

4  All  shutnn  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  rc <"~*"  payments  or  tenders  may  be  made  in  currency  or  by 
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after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee-'s.usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  stall  not  affect  the  lights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligatton  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  thts  lease  then  held  by  each. 

9  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undmded  interest  m  all  orany  portion  of 
the  area  covered  by  this  tease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  ansing  with  respect  ^^^^1^'^: 
If  Les^e  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-m  royalties  shall  be  proportionately  reduced 

^  aTt^^  9*s  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  united  here^th,  in 

primary  SlSlZZL*  recoveVLessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  pre  rmses as  may  be 
reSonablv  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construct™  and  use  of  roads  canals,  p.pelines, 
SS^^XSS^CTSSon  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  produce. 
Sore  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil.  gas,  water  and/or  other  substanc^  produced  on  the :  leased ^m^es, 
SSpt SSJtom  S?s  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewt h.  the  an«^V 

production  or  other  operations  are  prevented  Son,  insurrection,  notice  or  labor  disputes,  or  by  inability  to 

water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  ^^^^^^^^^^  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
obtain  a  satisfactory  market  for  production  or  failure  of  Purc^ase^  "^Td  S  L^S'fopS  the  peS  prevention  or  delay  shall  be  added  to  the  term  hereof, 

control,  this  lease  shall  not  terminate  because  of  such  prevention  or  ^.^d^^^P^'^I^„^ar  operations  are  so  prevented,  delayed  or  interrupted. 
Lessee  shall  not  be  liable  for  breach  of  any  expr^  ^ 

12.  in  the  event  that  Lessor,  during  the  primary  term  of  this ^J™^**™  ^t^^rflSSnd  described  herein,  with  the  lease  becoming  effective  upon 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  ^venng  aT I  or  a  portion  of  £e^^  ^  ad{Jress  of  the  offeroi.  the  price  offered 

expiration  of  this  lease.  Lessor  hereby  agrees  to | -^^T?  £S  $S>Z%£&  nolS  shall  have  the  prior  and  preferred  right  and  option  to 

and  all  other  pertinent  terms  and  condrtions  of  the  offer.  Lessee. fa -ai pe £Od  ot  me  £  d  specified  in  the  offer. 

time  after  said  judicial  determination  to  remedy  the  breach  or  default  urit0  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 

iKen^S^^^^ 
mort^^S^^^ 

:rikaifea^^^^  -    wafe  "  ^  "™* 

Lesis ^^^^zvTs^it^T^  —  «  ^ ri9hK  to  use  ,he  surfaoe  °f  ,he  tesed  premises  ,or  dri,li"9  or  °,her 

"HTtL  .ease  ma,  be  executed  in  counterparts,  each  of  which  l^^^Zl^Tl^ZZ^  royalty,  arc  market  sensitive 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  ac^Wgcsthat  o,  and  g*. J^JW^.  ■» J    mdcrstiUlds  that  thosc  ,easc  payments  and  terms  arc  final  and 
vary  depending  on  multiple  factors  and  that  this  Lease  ,s  the  product  of  good  Mh  ^^^^  op  „  doTVn  Spending  on  market  condtt.ons.  Lessor 

SLeE,r  entered  into  this  lease  without  duress  or  undue  »«^^^3^*,^J1<5Mr  „„„,!  gettte  highest  price  or  different  terms  dependmg  on 

f^rrr^ 

with  any  other  lessors/oil  and  gas  o%vners. 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  APART  THEREOF. 
LESSOR  (WHETHER  ONE  OR  MORE) 


Hi-LoCori 

--^^-—^  ^^r^>]   Signature: 


Sigaat  

Printed  Name: 

Printed  Name:        TV  Harvist™  at  President  of  

Hi-I,o  Corporation  


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 
Corporation  a  Texas  corporation,  on  behalf  of  said  corporate. 


_  day  of. 


,201 

A 


^        n  Harvison.  President  of  HRo 


NotaryPubIic'  State WTTexas 


at. 


Notary's  name  (printed): 
Notary's  commission  expires: 
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ADDENDUM 

Attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the  16th  day  of 
December.  2010  by  and  between  Hi-Lo  Corporation,  as  Lessor  and  Chesapeake  Exploration, 
L.L.C.,  as  Lessee. 

1.  It  is  agreed  and  understood  that  the  provisions  of  this  Addendum  shall  supersede  any  portion 
of  the  printed  form  of  the  Oil,  Gas  and  Mineral  Lease  to  which  it  is  attached. 

2.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  surface  rights  are  being  granted 
under  this  lease,  and  Lessee  hereby  shall  not  have  any  rights  to  use  the  surface  of  the  leased 
premises.  Accordingly,  Lessee  shall  not  (i)  conduct  any  surface  operations  whatsoever  upon  the 
leased  premises,  (ii)  place  any  personal  property,  fixtures  or  equipment  upon  the  leased  premises, 
including  pipelines,  or  (iii)  enter  upon  the  leased  premises  for  any  reason  or  for  any  amount  of 
time.  Notwithstanding  the  foregoing,  this  waiver  of  surface  use  shall  not  be  construed  as  a 
waiver  of  the  rights  of  Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease, 
and  Lessee  shall  have  the  right  to  exploit,  explore  for,  develop  and  produce  oil,  gas  and  other 
covered  minerals  under  this  lease  from  wells  from  surface  locations  off  the  leased  premises, 
including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights 
associated  with  instruments  other  than  this  lease.  Lessee  is  hereby  granted  permission  to  acquire 
seismic  data  over  the  leased  premises,  but  Lessee  shall  not  have  any  surface  rights  whatsoever. 

3.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the 
contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall 
be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating, 
dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other  products 
produced  hereunder  to  transform  the  product  into  marketable  form;  however,  any  such  costs 
incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in  enhancing  the 
value  of  title  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such 
enhancements.  An  unaffiliated  party  shall  be  defined  as  a  party  in  which  neither  Lessee,  nor  any 
of  its  subsidiaries,  affiliates  or  officers  own  direct  or  indirect  interest  in  excess  often  percent 
(10%). 

4  Notwithstanding  anything  contained  herein  to  the  contrary,  it  is  expressly  agreed  and 
understood  that,  in  the  event  that  Lessee  elects  to  pool  or  unitize  and  unitizes  any  of  the  leased 
premises,  then  all  the  leased  premises  will  be  included  in  such  pool  or  unit. 

5  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil 
and  gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore. 

6  Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  and  all  liability,  damages, 
reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments  of  any  land  or 
character  for  injury  to  persons  or  property  caused  by  Lessee's  operations  on  the  subject  land. 

7  It  is  expressly  agreed  and  understood  that  at  the  end  of  the  primary  term  herein  or  the 
expiration  of  the  operations,  additional  drilling,  reworking  and  continuous  development 
provisions  of  this  Lease,  whichever  is  later,  this  Lease  shall  terminate  as  to  all  depths  one 
hundred  (100)  feet  below  the  stratigraphic  equivalent  of  the  base  of  the  deepest  producing 
formation  (or  formation  capable  of  producing  in  paying  quantities)  of  any  well  located  upon  the 
lease  premises  or  on  lands  pooled  therewith. 

8  Notwithstanding  Section  15  of  the  Oil,  Gas  and  Mineral  Lease  to  which  this  Addendum  is 
attached  Lessor  hereby  warrants  and  agrees  to  defend  the  title  to  the  Leased  Premises,  but  only 
as  against  the  lawful  claims  and  demands  of  all  parties  claiming  by,  through  and  under  Lessor, 
but  not  otherwise. 

9  Lessee  shall  not  assign,  cede,  sublease,  or  otherwise  transfer  this  lease,  in  whole  or  in  part, 
nor  any  interest  therein,  in  whole  or  in  part,  nor  enter  into  any  other  agreement  whereby  any 
party  other  than  Lessee  acquires  any  interest  in  the  leased  premises  without  the  written  consent 
of  Lessor  being  first  obtained  which  shall  not  be  unreasonably  withheld;  however,  any 
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assignment  of  this  Lease  in  terms  of  working  interests  to  partners  (including  Total  E&P  USA, 
Inc.),  officers,  directors,  and  subsidiaries  of  Chesapeake  Exploration,  L.L.C.  may  be  made 
without  such  consent  so  long  as  the  aggregate  working  interest  in  this  Lease  conveyed  by  all 
assignments  does  not  exceed  a  fifty-one  percent  (51%)  working  interest  and  only  if  Lessee 
remains  operator  of  record.  Any  such  assignment  of  this  lease  in  whole  or  in  part  shall  not 
release  the  original  named  Lessee  herein  from  any  damages,  liabilities  or  obligations  attributable 
to,  resulting  or  arising  from,  or  incurred  in  connection  with,,  any  actions  or  inactions  of  Lessee 
prior  to  the  effective  date  of  such  assignment.  And  all  assignments  by  Lessee  must  require  the 
assignee  to  assume  all  of  Lessee's  obligations  under  this  lease. 


Lessor(s) 

Hi-LO  CORPORATION 
^5oTui  D.  Harvisoa,  President 


